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FORM B10 (Official Form 10) (Rev. 4/98)

United States Bankrupicy Court SOUTHERN DISTRICT OF TEXAS P.Q.Box PRQGFQFQLAIM
61288, Houston TX 77208 (Houston Division) LR LT e
Name of Debtors - Case Number
_Q(Stage Stores, Inc., a Delaware corporation 00-35078-Hz-11 Creditor ID#: | Soo8412
_ *'Specialty Retailers, Inc., a Texas corporation 00-35079-H2-11
Specialty Retailers, Inc. (NV), a Nevada corporation 00-35080-H2-11
United States Bankruptey Court
*place an "x" beside the name of the Debtor you are filing a claim Southern E'Stﬂﬂt of Texas
against - e ILED
Name of Creditor (The person or other entity to whom the debtor owes | Check box if you are aware that
money or property): anyone else a filed a proof of J U’_ 1 0 2000
ciaim relating to your claim. '-
Steve L. Steinber Attach copy of statement :
9 giving particulars. Michael N. Milby, Clerk
Name and address where notices should be sent: __Check box if you have never
i i 7 2iriryir i i ek 2k i o e ol oe e o il e e A o o e e A wror rEEEiVEd a"y nutices frnm the
, AUTO™ALL FOR AADC 980 bankruptcy court in this case
Steve L. Steinberg T
2142 Boyer Ave E ___ Check box if the address
Seattie WA 98112-2115 differs from the address on the
envelope sent to you by the
nmmnmimimamanmminannmammnil court.
IAccount or other number by which creditor identifies debtor: Checkhere — __replaces ~ i ,
if this claim ___amends a previously filed claim, dated: __
" . Basis for Claim I " ="~ | _"'Réfiree benefits as defined in 1T US.C. § 1114(a) ) i
oods sold ___ Wages, salaries, and compensation (Fill out below)
_)_/gervices performed Your SSH-: - _
__ Money loaned | o | |
Personal injury/wrongful death Unpaid compensation for services performed
__ Taxes from _ ——i Vo
__Other__ (date) (date)

2. Date debt was incurred.: Iun e ) | g 9 J} [3 If court judgment, date obtained:

4. Total Amount of Claim at Time Case Filed: $ _i e _
If all or part of your claim is secured or entitled to priority, also complete ltem 5 or 6 below.

____ Check this box if claim includes interest or other charges in addition to the principal amount of the claim. Attach itemized statement of all interest or
additional charges.

5. Secured Claim. ‘B. Unsecured Priority Claim.
__ Check this box if your claim is secured by collateral (includinga | Check this box if you have an unsecured priority claim
right of setoff). Amount entitled to priority $
_ - ' Specify the priority of the claim:

Brief Description of CD“EItEFElLv __ Wages, salaries, or commissions (up to $4,300),* earned within 20 days before filing of
__Real Estate __ Motor Vehicle the bankruptcy petition or cessation of the debtor’s business, whichever is earlier - 11
__ Other All personal and intangible property of Debtor's Estate U.5.C. §507(@)(3)

| Contributions to an employee benefit plan - 11 U.5.C. § 507(a)(4).

Value of Collateral: $ | Upto $1,950" of deposits toward purchase, lease, or rental of property or services for

personal, family, or household use - 11 U.S.C. § 507(a)(6).

___ Alimony, maintenance, or support owed to a spouse, former spouse, or child - 11 U.S.C. §

507(a)(7).

Taxes or penalties owed to governmental units - 11 U.5.C. § 507(a)(8).

Other — Specify applicable paragraph of 11 U.5.C. § 507(a-__ ).

— e *Amounts are subject to adjustment on 4/1/98 and every 3 years thereafter with respect to
lcases commenced on or after the date of adjustmert.

Amount of arrearage and other charges at time case filed included in |
secured claim, ifany § _

—_ l ‘ _. R
——— I~ redits ! The-amcuntof albpaymenis oa-this-claim-has-basn-credited-and=dwdueted-for - - — ———— = ——— - -— ——-—ds-SHpaccleforbgurtlse- Ry

-the purpose of making this proof of claim,

8. Supporting Documents: Attach copies of supporting documents, such as promissory
notes, purchase orders, invoices, itemized statements of running accounts, contracts,

court judgments, mortgages, security agreements, and evidence of perfection of lien.

DO NOT SEND ORIGINAL DOCUMENTS. If the documents are not available,

explain. If the documents are voluminous, attach a summary.

9. Date-Stamped Copy: To recsive an acknowledgment of the filing of your claim,

enclose a stamped, self-addres nvelope and copwy of this proof of claim.

|-|.r'_‘—'-—u- [

Date

Penalty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to 5 years, or both. 18 U.5.C. §§ 152 and 3571.

68700-001\DOCS_1.A:12578.1



http://www.fastio.com/

- - - — NIRUPON [N BT O T IV ST SRR TR I S T B FE G B LR L TN I = b

CONSULTING AGREEMENT AND AGREEMENT NOT TO COMPETE

THIS AGREEMENT is given as of this 22nd day of June, 1998 by STEVE 1.
STEINBERG, an individual having an address at 2142 Boyer Avenue East, Seattle, Washington
98112 (the “Executive”), to SPECIALTY RETAILERS, INC., a Texas corporation having an
address at 10201 Main Street, Houston, Texas 77025 (the “Company”); '

WITNESSETH:

WHEREAS, pursuant to that certain Asset Purchase Agreement dated as of March 16 ,
1998 (the “Agreement”) between Tri-North Department Stores, Inc., as seller (the "Seller"), and
the Company, as buyer, and Stage Stores, Ine. (the "Parent Company"), the Company is
purchasing the Purchased Assets from Seller:

WHEREAS, capitalized terms used herein shall have the meanings ascribed to them in
the Agreement,

WHEREAS, the Company would not have been willing to enter into the Agreement and
purchase the Purchased Assets from Seller unless the Executive executed and delivered this
Agreement to the Company;

NOW, THEREFORE, in consideration of the foregoing and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
hereby covenant and agree as follows;

1. Consulting Services. The Company hereby engages the Executive as an
independent contractor, and not as an employee, to render consulting services to
the Company as hereinafter provided, and Executive hereby accepts such
engagement, for a period commencing on the date hereof and terminating on the
second anniversary of the date hereof (the “Consulting Period’™. The Executive
shall not have any authority to bind or act on behalf of the Company. During the
Consulting Period and based upon the Executive’s personal knowledge of and
experience in the market and the region, which has been acquired from the
Executive’s operation of similar stores in the area, the Executive shall render such
consulting services to the Company and its Parent Company in connection with
the Company's business as the Company from time to time may reasonably, and
in good faith, request, including, but not limited to, (i) general consulting
services, including, but not limited to, information concerning merchandising
advice and services, pricing, store operations and management, employment and
hiring, customer preferences and other general business information (collectively
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"General Business Consulting") and (ii) property consulting and site identification
services (the "Property Consulting Services™).

2. Confidential Information. The Executive acknowledges that the information,
observations and data obtained by him while employed by the Company
concerning the business or affairs of the Company or the Parent Company
("Confidential Information") are the property of the Company or the Parent
Company. Therefore, the Executive agrees that he shall not disclose to any
unauthorized person or use for his own purposes any Confidential Information
without the prior written consent of the Company, unless and to the extent that the
atorementioned matters become generally known to and available for use by the
public other than as a result of the Executive's acts or omissions. Confidential
Information may also be disclosed by the Executive if disclosure is required by
applicable law; provided that prior to any such disclosure, the Executive shall
notify the Company of the proposed disclosure so that the Company may seek an
appropriate protective order and the Executive shall cooperate with the Company
in 1t$ efforts to obtain an order or other reliable assurance that any Confidential
Information that is disclosed is accorded confidential treatment. The Executive
shall deliver to the Company at the termination of the Consulting Period, or at any
other ime the Company may request, all memoranda, notes, plans, records,
reports, computer tapes, printouts and software and other documents and data
(and copies thereof) relating to the Confidential Information or the business of the
Company or any Subsidiary which he may then possess or bave under his control.

3. Enforcement. If at any time, in any judicial proceeding, any of the restrictions
stated 1n paragraph 2 of this Agreement are found by a final order of a court of
competent jurisdiction to be unreasonable or otherwise unenforceable under
circumstances then existing, the Executive agrees that such restrictions shall be
modified to the extent necessary to enable the court to enforce the restrictions to
the extent such provisions are allowable under law, giving effect to the agreement
and 1ntent of the parties that the restrictions contained herein shall be effective to
the fullest extent permissible. Because the Executive's services are unique and
because Executive has access to Confidential Information, Executive
acknowledges and agrees that money damages may ot be an adequate remedy for
any breach or threatened breach of the restrictions stated in paragraph 2 of this
Agreement and that, in such event, the Company or its successors or assigns may,
1n addition to any other rights and remedies existing in its favor, apply to any
court of competent jurisdiction for specific performance, injunctive and/or other
relief in order to enforce or prevent any violations of the provisions of this
Agreement. Any injunction shall be available without the posting of any bond or
other securnty.
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4, Jax Returns. Executive shall file all tax returns and reports required to be filed
by him on the basis that Executive is an independent contractor, rather than an

employee, as defined in Treasury Regulation §31.3121(d)-1(c)2).

5. Noncompetition. The Executive acknowledges and agrees with the Company that
Executive's agreement not to compete with the Company during the Consulting
Penod set forth herein constitiutes a material inducement to the Company to enter
into the Agreement and purchase the Purchased Assets and that the Company
would be ireparably damaged if the Executive were to provide similar services to
any person or entity competing with the Company or engaged 1n a similar
business. The Executive accordingly covenants and agrees with the Company
that during the period commencing with the date of this Agreement and ending on
the date which is two (2) years after the date of the Closing (the "Noncompetition
Period"), the Executive shall not, directly or indirectly, either for himself or for
any other individual, corporation, partnership, joint venture or other entity,
participate in any business (including, without limitation, any division, group or
franchise of a larger organization) located in the areas of which the premises
demised under the Leases transferred to the Company pursuant to the Agreement
comprise a part, which engages or which proposes to engage in junior department
store retail sales or any other business hereafter conducted by the Company or the
Parent Company. Notwithstanding anything to the contrary provided for herein,
the Company and the Executive understand and agree that the Executive shall
continue to participate in the Seller’s Nampa, Idaho location, provided, however,
such participation shall terminate as soon as is commercially reasonable, and shall
not continue after March 31, 2003, the expiration of initial termination date (not
including options) of the Nampa, Idaho lease.

6. Nonsolicitation. During the Noncompetition Period, the Executive shall not (i)
Induce or attempt to induce any employee of the Company or the Parent Company
to leave the employ of the Company or the Parent Company, or in any way
interfere with the relationship between the Company and any employee thereof or
the Parent Company and any employee thereof, (ii) hire directly or through
another entity any person who was an employee of the Company or the Parent
Company at any time during the Noncompetition Period, or (iii) induce or attempt
to induce any customer, supplier, licensee or other business relation of the
Company or the Parent Company to cease doing business with the Company or
the Parent Company, or in any way interfere with the relationship between any
such customer, supplier, licensee or business relation and the Company.

7. Compensation: Reimbursement. In consideration of Executive's consulting
services set forth in paragraph 1 above, the Executive shall receive during the
Consulting Period: (1) a sum equal to $25,000 per annum to be paid quarterly in
arrears In equal installments, provided, however that the Executive is not in
default under this Agreement and (ii) a sum equal to not less than $15,000 for
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each leasehold site that the Executive identifies to the Company (excepting the
sites more particularly described on Exhibit A, attached hereto and incorporated
herein) to be paid within thirty (30) days after the execution of the lease
agreement, provided, however, that the Executive is not in default under this
Agreement and that the Company does in fact enter into a lease agreement for the
1dentified premises within twelve (12) months after the Company receives the
written identification notice from the Executive. For the purposes of this
Agreement, "identifies" shall mean: (i) to identify in writing to the Company the
exact, existing and currently available, or soon to be available space that meets
the general size, configuration and market requirements of the Company; (i) to
provide the Company with an actual introduction to the Landlord or the
Landlord’s representative; and (iii) to provide the Company with information
concerning the market and the region that the Executive has acquired through his
personal knowledge of and experience in operating similar stores in the area. The
rxecutive shall not be entitled to any fringe benefits or perquisites from the
Company. The Company shall reimburse Executive for all reasonable expenses
incurred by him 1n the course of performing his duties under this Agreement
which have been pre-approved by an officer of the Company and are consistent
with the Company's policies in effect from time to time with respect to travel,
entertainment and other business expenses, subject to the Company's customary
requirements with respect to reporting and docurnentation of such expenses.

8. Successors and Assigns. This Agreement is intended to bind and inure to the
benent of and be enforceable by the Executive, the Company and their respective
successors and assigns, except that Executive may not assign his rights or
delegate his obligations hereunder without the prior written consent of the
Company.

9. Default. If either party defaults in the performance or observance of said party of
any covenants or conditions herein contained and such default shall continue for
thirty (30) days after written notice thereof shall have been received by the other

party, the defaulting party shall be considered to be in default for the purposes of
thhs Agreement.

10.  Amendment and Waiver. The provisions of this Agreement may be amended or
walived only with the prior written consent of the Company and the Executive,
and no course of conduct or failure or delay in enforcing the provisions of this
Agreement shall affect the validity, binding effect or enforceability of this

Agreement,
[1. Governing Law/Venue. All issues and questions concerning the construction,

validity, enforcement and interpretation of this Agreement and the exhibits and
schedules hereto shall be governed by, and construed in accordance with, the laws
of the State of Texas, without giving effect to any choice of law or conflict of law
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rules or provisions (whether of the State of Texas or any other jurisdiction) that
would cause the application of the laws of any jurisdiction other than the State of
Texas. Each party hereto agrees to submit to the jurisdiction of any state or
federal court sitting in the State of Texas in connection with any action, suit or
proceeding arising hereunder.

Severability. Whenever possible, each provision of this Agreement shall be
interpreted in such manner as to be effective and valid under applicable law, but if
any provision of this Agreement is held to be invalid, illegal or unenforceable in
any respect under any applicable law or rule in any jurisdiction, such invalidity,
llegality or unenforceability shall not affect any other provision or any other
Jurisdiction, but this Agreement shall be reformed, construed and enforced in such
Junisdiction as if such invalid, illegal or unenforceable provision had never been
contained herein.

No Strict Construction. The language used in this Agreenient shall be deemed to
be the language chosen by the parties hereto to express their mutual intent, and no
rule of strict construction shall be applied against any party.

Executive's Representations. The Executive represents and warrants to the
Company that (i) his execution, delivery and performance of this Agreement does
not and shall not conflict with, or result in the breach of or violation of. any other
agreement, instrument, order, judgment or decree to which he is a party or by
which he is bound, (ii) he is not a party to or bound by any employment

agreement, noncompete agreement or confidentiality agreement with any other
person or entity and (iii) upon the execution and delivery of this Agreement by

the Company, this Agreement shall be the valid and binding obligation of his,
entorceable in accordance with its terms.

Notices. Any notice provided for in this Agreement shall be in writing and shall
be either personally delivered, mailed by first class mail, return recelpt requested,

or delivered by express courier service, to the recipient at the address below
indicated:

Notices to the Executive:

Steve L. Steinberg
2142 Boyer Avenue East
Seattle, Washington 98112
Telecopy No.: (206) 621-2660
Attention Irwin L. Treiger, Esq.
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With a copy to:

Bogle & Gates

601 Union Street

Suite 4700

Seattle, Washington 98101
Attention: Irwin L. Treiger, Esq.
Telecopy No.: (206) 6221-2660

Notices to the Company:

Specialty Retailers, Inc.

10201 Main Street

Houston, Texas 77025

Telecopy No. (713) 669-2621

Attention: Mr. Mark A. Hess, Treasurer

With to:

Specialty Retailers, Inc.

726 Meyerland Plaza, Suite 202
Houston, Texas 77096
Telecopy No. (713) 2184478

Aftention:  Scott A, Woods, Esq., Senior Counsel

or such other address or to the attention of such other person as the recipient party
shall have specified by prior written notice to the sending party. Any notice
under this Agreement shall be deemed to have been given when so delivered or
mailed.

16.  Captions. The captions used in this Agreement are for convenience of reference
only and do not constitute a part of this Agreement and shall not be deemed to
limit, characterize or in any way affect any provision of this Agreement, and all

provisions of this Agreement shall be enforced and construed as if no caption had
been used in this Agreement.

I7. Complete Apreement. This Agreement, those documents expressly referred to
herein and other documents of even date herewith embody the complete
agreement and understanding among the parties and supersede and preempt any
prior understandings, agreements or representations by or among the parties,
written or oral, which may have related to the subject matter hereof in any way.
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Counterparts. This Agreement may be executed in counterparts, any one of which need not contain the
signatures of more than one party, but all such counterparts taken together shall
constitute one and the same instrument.

IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be signed as of the date and
year first above written.

THE EXECUTIVE:

STEVE L. STEINBERG *

THE COMPANY::

SPECIALTY RETAILERS, INC.

By:_%_wﬂxh

Maik A. Hess, Treasurer
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18.  Counterparts. This Agreement may be executed in counterparts, any one of
which nced not contain the signatures of more than one party, but al) such

counterparts taken together shall constitute one and the same instrurnent.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed as
of the date and year first above written.

THE X CUTIVE

y/
[/ '744,

STEVE L. STEINBER

' THE COMPANY:
SPECIALTY RETAILERS, INC.

By:

[ ——

Mark A. Hess, Treasurer

TOTAL P.UB
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